THE LODESTAR GROUP 
MERGERS AND ACQUISITIONS 





SOURCES & USES OF FUNDS: 


PRO FORMA ANALYSIS 
CAMPBELL ACQUISITION OF SNAPPLE 








% of 
USES OF FUNDS Total 
Purchase Price of Equity at $150.0 97.2% 
Pay Off Snapple Debt 1.3 0.8% 
Fees and Expenses 3.0 1.9% 
Total Uses $154.3 100.0% 
KEY ASSUMPTIONS: 
o Goodwill to be Amortized Over 20 Years = $147.2 
o Campbell Effective Tax Rate == = °° = 140,4% 


All Campbell Cash is Used for Acquisition and 
Debt is Paid Off as Cash is Available from Operations 
40% of Campbell Annual Net Income Paid Out.in:Dividends 


Mfg. Cost Savings as % Snapple Sales = 2.0% Year 1 
4.0% Year 2 


6.0% Year 3 > 





PRO FORMA SUMMARY RESULTS: 


Jul-92 Jul-93 

Net Sales $6,566.0 $7,066.0 
% Growth --- 7.6% 
EBIT (with cost savings) $911.0 $991.4 
% Margin 13.9% 14.0% 
Net Income $487.8 $560.6 
% Margin 7.4% 7.9% 


Pro Forma E.P.S. Accretion —1.1% 1.9% 


Jul-94 


$7,604.6 
7.6% 


$1,069.8 
14.1% 


$618.4 
8.1% 


20-Aug-91 
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(Dollars in Millions) Page 1 
% of 

SOURCES OF FUNDS Total Rate 

Cash $154.3 100.0% 7.0% 

Senior Acquisition Debt 0.0 0.0% 9.5% 

Working Capital Revolver 0.0 0.0% 9.0% 

Total Sources $154.3 100.0% 
Transaction Multiples 

Sales EBIT 

1991E: 1.98 1991E: 16.8 

1992P: 1.49 1992P: 12.6 

Net Income (EBIT tax—effected) EBIT+D 

1991E: 26.9 1991E: 16.4 

1992P: 20.2 1992P: 12.3 
Projected Fiscal Year Ending, 

Jul—95 Jul—96 Jul—97 Jul-98 Jul-99 

$8, 185.0 $8,810.4 $9,484.4 $10,211.0 $10,994.3 

7.6% 7.6% 7.7% 7.7% 7.7% 

$1,151.9 $1,240.3 $1,335.7 $1,438.6 $1,549.6 

14.1% 14.1% 14.1% 14.1% 14.1% 

$679.6 $745.2 $814.7 $888.9 $969.3 

8.3% 8.5% 8.6% 8.7% 8.8% 

2.6% 3.0% 3.3% 3.5% 3.7% 


2.4% 


BALANCE SHEET ADJUSTMENTS 





ASSETS 

Cash and Equivalents 
Recewables 
Inventory 

Other Current Assets 


Total Current Assets 


Net Property, Plant & Equipment 
Other Assets 
Goodwill 


Total Assets 


LIABILITIES & EQUITY 
Accounts Payable 
Accrued Liabilities 
Short Term Debt (b) 
Other Current Liabilities 


Total Current Liabilities 


Other Liabilities 

Minority Investment 

Long Term Debt (b) 
Senior Acquisition Debt 
Working Capital Revolver 


Total Liabilities 
Shareholders Equity 


Total Liabilities & Equity 


(a) Goodwill from transaction to be amortized over 20 years. 
(b) All debt has been classified as Long—Term Debt for this example. 


Debt/Total Capitalization 


4/28/91 


CAMPBELL 


$169.4 
597.4 
687.5 
96.7 


$2,250.7 
$1,739.6 


36.4% 


4/30/91 


SNAPPLE 


$0.6 


18.0% 


TRANSACTION ADJUSTMENTS 


Debits Credits 
$154.3 
$147.2 (a) 
1.3 
0.0 
0.0 
5.8 


Page 2 


Estimated 


Pro Forma 


$15.8 
604.6 
692.1 

97.2 


$1,409.7 


$1,742.4 
374.0 
470.6 


$2,257.2 
$1,739.6 


36.4% 


PRO FORMA PROJECTED INCOME STATEMENTS Page 3 


Projected Fiscal Year Ending 





Jul=92 Jul=93 Jul=94 Jul=95 Jul=96 Jul-97 Jul=98 Jul=99 

NET SALES 

CAMPBELL $6,465.0 $6,949.9 $7,471.1 $8,031.4 $8,633.8 $9, 281.3 $9,977.4 $10,725.8 
SNAPPLE 101.0 116.1 133.5 153.6 176.6 203.1 233.5 268.6 
Total Sales $6,566.0 $7,066.0 $7,604.6 $8,185.0 $8,810.4 $9,484.4 $10,211.0 $10,994.3 
COST OF GOODS SOLD 

CAMPBELL $4,525.5 $4,864.9 $5, 229.8 $5,622.0 $6,043.7 $6,496.9 $6,984.2 $7,508.0 
SNAPPLE 68.7 79.0 90.8 104.4 120.1 138.1 158.8 182.6 
Total Cost of Goods Sold $4,594.2 $4,943.9 $5,320.6 $5,726.4 $6, 163.8 $6,635.0 $7,143.0 $7,690.7 
GROSS PROFIT 

CAMPBELL $1,939.5 $2,085.0 $2,241.3 $2,409.4 $2,590. 1 $2,784.4 $2,993.2 $3,217.7 
SNAPPLE 32.3 37.2 42.7 49.1 56.5 65.0 74.7 85.9 
Total Gross Profit $1,971.8 $2,122.1 $2,284.1 $2,458.6 $2,646.7 $2,849.4 $3,068.0 $3,303.7 
OPERATING EXPENSES 

CAMPBELL $1,042.5 $1,112.0 $1,195.4 $1,285.0 $1,381.4 $1,485.0 $1,596.4 $1,716.1 
SNAPPLE 20.3 23.4 26.9 30.9 35.5 40.9 47.0 54.0 
Total Operating Expenses $1,062.8 $1,135.3 $1,222.2 $1,315.9 $1,416.9 $1,525.9 $1,643.4 $1,770.2 
EBIT 

CAMPBELL $897.0 $973.0 $1,046.0 $1,124.4 $1,208.7 $1,299.4 $1,396.8 $1,501.6 
SNAPPLE 12.0 13.8 15.9 18.2 21.0 24.1 27.7. 31.9 
Total EBIT $909.0 $986.8 $1,061.8 $1,142.6 $1,229.7 $1,323.5 $1,424.6 $1,533.5 
Manufacturing Cost Savings $2.0 EG e a o A a $106 oe $140; $16.1 
Total Adjusted EBIT 911.0 991.4 1,069.8 1,151.9 1,240.3 1,335.7 1,438.6 1,549.6 
Diest., Restruct & Extra Chgs. $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 $0.0 
Other Expense 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 
Equity Earnings 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 
Minority Interest 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 
Sr. Acquisition Debt Int. Exp. 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 
Working Capital Revolver Int. 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 
Existing Debt Interest 80.8 63.1 44.6 24.0 6.6 0.0 0.0 0.0 
Interest Income 0.6 0.0 0.0 0.0 4.3 18.9 40.6 64.4 
Pre—Tax Income $830.8 $928.3 $1,025.2 $1,127.9 $1,238.0 $1,354.6 $1,479.2 $1,614.0 
Taxes Paid @ 40.4% 335.6 375.0 414.2 455.7 500.2 547.2 597.6 652.1 
Net Income Before Goodwill $495.2 $553.3 $611.0 $672 2 $737.9 $807.3 $881.6 $962.0 
Goodwill Expense 7.4 7.4 7.4 7.4 7.4 7.4 7.4 7.4 


Net Income $487.8 $560.6 $618.4 $679.6 $745.2 $814.7 $888.9 $969.3 


ACCRETION / DILUTION ANALYSIS 


Pro Forma 
Combined Net Income 


Estimated Acquiror 
Stand Alone Net Income 


Accretion/(Dilution) 


% Accretion/ (Dilution) 


PER SHARE: 
Pro Forma E.P.S. 


Shares Outstanding (mm) 


Estimated Stand Alone E.P.S. 


Share Outstanding (mm) 


Accretion/(Dilution) 


% Accretion/(Dilution) 


$3.93 


124.0 


$3.98 


124.0 


($0.04) 


-—1.1% 


Projected Fiscal Year Ending, 


Jul—94 Jul-95 
$618.4 $679.6 
603.8 662.1 
$14.5 $17.5 
2.4% 2.6% 
$4.99 = $5,48 
124.0 124.0 





124.0 124.0 
$0.12 $0.14 
2.4% 2.6% 


Jul=96 Jul=97 
$745.2 $814.7 
723.8 789.0 
$21.4 $25.7 
3.0% 3.3% 
$6.04 £96.57 
124.0 124.0 





124.0 124.0 
$0.17 $0.21 
3.0% 3.3% 
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PROJECTED FUNDS FLOW STATEMENT 





Jul=92 Jul=93 Jul=94 Jul=95 Jul=96 Jul-97 Jul=98 Jul=99 
Beginning Cash On Hand $15.8 $0.0 $0.0 $0.0 $0.0 $1220 $417.2 $741.9 
Net Income $487.8 $560.6 $618.4 $679.6 $745.2 $814.7 $888.9 $969.3 
+ Goodwill 7.4 7.4 7.4 7.4 7.4 7.4 7.4 7.4 
+ Depreciation 209.5 228.5 245.9 264.6 284.8 306.6 330.0 355.3 
+ Minority Interest 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 
— Increase in Current Assets 36.6 108.9 117.4 126.4 136.3 146.8 158.3 170.7 
+ Increase in Current Liabilities 24.0 71.4 76.9 82.8 89.3 96.2 103.7 111.8 
Cash Flow from Operations $6921 $7589 $834.1 $907.9 $990.4 $1,0780 — $IA717 8,273.1 
— Capital Expenditures 314.2 341.0 366.8 394.6 424.6 456.8 491.5 528.9 
— Dividends Paid ** 195.1 224.3 247.4 271.8 298.1 325.9 355.6 387.7 
Cash Flow for DebtRepaymt. $1828 $1937 $217.0 $241.5 $267.8. $2953 $3246 $356.5 
Available Cash $198.5 $193.7 $217.0 $241.5 $267.8 $417.2 $741.9 $1,098.4 
Repayment of Sr. Acq. Debt 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 
Available Cash $1985 $1937 $27.0 $241.5 $267.8, $47.2 $741.9. $1,098.4 
Repayment of Work. Cap. Revir. 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 
Available Cash $1985 $1987 $217.0 $241.5. $2678 $47.2 $7419. $1,098.44 
Repayment of Existing Debt 198.5 193.7 217.0 241.5 145.8 0.0 0.0 0.0 


** Based on annual dividends of 40% of Net Income. 


Projected Fiscal Year Ending, 
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PROJECTED BALANCE SHEETS 





Projected Fiscal Year Ending, 


Estimated 
Pro Forma Jul—92 Jul-93 Jul—94 Jul-95 Jul—96 
ASSETS 
Cash $15.8 $0.0 $0.0 $0.0 $0.0 $1220 
Recewvables 604.6 620.5 667.7 718.6 773.5 832.6 
Inventory 692.1 710.3 764.3 822.6 885.4 953.0 
Other Current 97.2 99.8 107.4 115.6 124.4 133.9 
Total Current $1,409.7 $1,430.5 $1,539.4 $1,656.8 $1,783.2 $2,041.5 
Net Property $1,742.4 $1,847.1 $1,959.6 $2,080.5 $2,210.5 $2,350.3 
Other Assets 374.0 374.0 374.0 374.0 374.0 374.0 
Goodwill 470.6 463.3 455.9 448.6 441.2 433.8 
Total Assets $3,996.8 $4,114.9 $4,329.0 $4,559.9 $4,809.0 $5,199.6 
b/s imbalance (0.0) (0.0) (0.0) (0.0) (0.0) (0.0) 


LIABILITIES & EQUITY 





Accounts Paybl. $360.2 $369.7 $397.8 $428.2 $460.8 $496.0 
Accrued Exp. 514.5 528.0 568.2 611.5 658.2 708.5 
S-T Debt 0.0 0.0 0.0 0.0 0.0 0.0 
Prepaids/Other 38.4 39.5 42.5 45.7 49.2 52.9 

Total Current $913.2 $937.1 $1,008.5 $1,085.4 $1,168.2 $1,257.5 
Other Liabilities $347.5 $347.5 $347.5 $347.5 $347.5 $347.5 
Minority Interest 0.0 0.0 0.0 0.0 0.0 0.0 
Existing Debt 996.5 798.0 604.3 387.3 145.8 0.0 
Sr. Acq. Debt 0.0 0.0 0.0 0.0 0.0 0.0 
Work. Cap. Rev, 0.0 0.0 0.0 0.0 0.0 0.0 

Total Liabilities $2, 257.2 $2,082.6 $1,960.3 $1,820.2 $1,661.5 $1,605.0 
Shrhidr. Equity $1,739.6 $2,032.3 $2,368.7 $2,739.7 $3, 147.4 $3,594.6 


Liab, & Equity $3,996.8 $4,114.9 $4,329.0 $4,559.9 $4,809.0 $5,199.6 


Jul—98 


$741.9 
964.9 
1,104.5 
155.2 


$2,966.5 


$2,662.0 
374.0 
419.1 


$574.9 
821.1 
0.0 
61.4 


$1,457.4 


$347.5 
0.0 


0.0 
0.0 
0.0 
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Jul—99 


$1,098.4 
1,038.9 
1,189.3 
167.1 


$3,493.7 


$2,835.6 
374.0 
411.7 


$1,916.7 


$5, 198.4 


SNAPPLE OPERATING ASSUMPTIONS & PROJECTIONS 





Net Sales 
% Growth 


Cost of Goods 
% Margin 


Gross Profit 
% Margin 


Operating Exp. 
% Margin 


EBIT 
% Margin 


Depreciation 
% Margin 


Capital Expend. 
% Depreciat. 





Actual 
Dec—89 


$22.6 


$16.3 
72.2% 


$6.3 
27.8% 


$4.6 
20.3% 


$1.7 
7.5% 


$0.1 
0.5% 


$0.0 
0.0% 


Actual 
Dec-—90 


$42.3 
87.0% 


$29.4 
69.4% 


$12.9 
30.6% 


$8.4 
19.8% 


$4.6 
10.8% 


$0.1 
0.3% 


$0.0 
0.0% 


Estimated 
Dec-—91 


$76.0 
79.7% 


$51.7 
68.0% 


$24.3 
32.0% 


$15.3 
20.2% 


$9.0 
11.8% 


$0.2 
0.3% 


$0.2 
100.0% 


Jul-92 


tk 


$101.0 
NA 


ak 


$68.7 
68.0% 


nk 


$32.3 
32.0% 


Kk 


$20.3 
20.1% 


ne 


$12.0 
11.9% 


atk 


$0.2 
0.2% 


kk 


$0.2 
100.0% 


Jul—93 


$116.1 ` 


15.0% 


$79.0 
68.0% 


$37.2 
32.0% 


$23.4 
20.1% 


$13.8 
11.9% 


$3.5 
3.0% 


$3.5 
100.0% 


Jul—94 


$133.5 
15.0% 


$90.8 
68.0% 


$42.7 
32.0% 


$26.9 
20.1% 


$15.9 
11.9% 


$4.0 
3.0% 


$4.0 
100.0% 


Projected Fiscal Year Ending, 
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Jul-95 


$153.6 
15.0% 


$104.4 
68.0% 


$49.1 
32.0% 


$30.9 
20.1% 


$18.2 
11.9% 


$4.6 
3.0% 


$4.6 
100.0% 


Jul—96 


$176.6 
15.0% 


$120.1 
68.0% 


$56.5 
32.0% 


$35.5 
20.1% 


$21.0 
11.9% 


$5.3 
3.0% 


$5.3 
100.0% 


Jul-—97 


$203. 1 
15.0% 


$138.1 
68.0% 


$65.0 
32.0% 


$40.9 
20.1% 


$24.1 
11.9% 


$6.1 
3.0% 


$6.1 
100.0% 


** 1992P Income and Cash Flow Items equal five—twelfths of 1991E plus seven—twelfths of 1992P (per Confidential Memorandum) in order to restate 
Snapple projected operating data with a July 31 fiscal year—end. 


CAMPBELL STAND-ALONE INCOME STATEMENT 


Net Sales 
% Growth 


Cost of Goods 
% Margin 


Gross Profit 
% Margin 


Operating Exp 
% Margin 


EBIT 
% Margin 


Divest, Restr. 
Net Interst Exp. 
Other Expense 
Equity Earnings 
Minority Interest 
Pretax Income 


Taxes Paid 
% Eff. Rate 


Net Income 
Preferred Dw. 
Net Income 
Ave. Shrs (mm) 
E.P.S. 


Earnings growth 


Actual 
Jul-—89 


$5,672.1 


$4,001.6 
70.5% 


19.7% 


Actual 


Jul-90 


$6,205.8 
9.4% 


$4,258.2 
68.6% 


$1,947.6 
31.4% 


$1,324.9 
21.3% 


Estimated 
Jul-91 


$6,322.0 
1.9% 


$4,457.0 
70.5% 


89227% 





Jul-—92 


$6,465.0 
2.3% 


$4,525.5 
70.0% 


$1,939.5 
30.0% 


$1,042.5 
16.1% 


Jul-93 


$6,949.9 
7.5% 


$4,864.9 
70.0% 


$2,085.0 
30.0% 


$1,112.0 
16.0% 


Jul-—94 


$7,471.1 
7.5% 


$5,229.8 
70.0% 
$2,241.3 
30.0% 


$1,195.4 
16.0% 


$1,046.0 
14.0% 


$0.0 
32.8 
0.0 


Projected Fiscal Year Ending, 


Jul-—95 


$8,031.4 
7.5% 


$5,622.0 
70.0% 
$2,409.4 
30.0% 


$1,285.0 
16.0% 


$1,124.4 
14.0% 


$0.0 
13.6 
0.0 


Jul—96 


$8,633.8 
7.5% 


$6,043.7 
70.0% 


16.0% 


$1,214.4 


490.6 
40.4% 
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Jul-97 


$9,281.3 
7.5% 


$6,496.9 
70.0% 
$2,784.4 
30.0% 


$1,485.0 
16.0% 
$1,299.4 
14.0% 


$0.0 
(24.4) 
0.0 
0.0 
0.0 


$1.323.8 


534.8 
40.4% 


CAMPBELL STAND-ALONE CASH FLOW Page 9 


Projected Fiscal Year Ending, 





Actual Actual Estimated 

Jul—89 Jul—90 Jul-91 Jul-92 Jul-93 Jul-94 Jul-95 Jul-96 Jul-97 
Beginning Cash Balance $169.4 $169.4 $0.0 $0.0 $0.0 $0.0 $211.1 
Net Income $493.0 $550.1 $603.8 $662 1 $723.8 $789.0 
Depreciation $1923 $200.9 204.7 209.3 225.0 241.9 260.0 279.5 300.5 
Capital Expend. 284.1 387.6 307.0 313.9 337.5 362.8 390.0 419.3 450.7 
Incr. in WC 10.7 36.4 39.2 42.1 45.2 48.6 
Dividends 197.2 220.0 241.5 264.8 289.5 315.6 
Total Cash Flow Available for Principal Repayment $180.4 $181.1 $2022 $2285. 1 $249.3 $274.5 


CAMPBELL STAND -ALONE DEBT SCHEDULE 





Opening Balance $996.5 $646.7 $465.6 $263.4 $38.2 $0.0 
Repayment/(Borrowing Requirement) 349.8 181.1 202.2 225.1 38.2 0.0 
Ending Balance 646.7 465.6 263.4 38.2 0.0 0.0 


Ending Cash Balance $0.0 $0.0 $0.0 $0.0 $211.1 $485.6 


PRO FORMA COMBINATION ANALYSIS @ $150 MM 


($ in mm, except per share data) 


in Dollars: 


Campbell Stand Alone 
Net Income 


Pro Forma Net Income 
Increase/(Decrease) 


Pick—Up/(Dilution %) 


Per Share: 


Campbell Stand Alone 
Earnings Per Share 


Pro Forma Earnings 
Per Share 


increase/ (Decrease) 


Pick-Up/(Dilution %) 


ET LT 


— eee See a ™”2z)SCO 


1992P_ _1993P 
$493.0 $550.1 
_$487.8  _ $560.6 
($5.2) $10.6 

1.1% 1.9% 
$3.98 $4.44 
$3.93 $4.52 
($0.04) $0.08 

1.1% 1.9% 


2AA eS aaaaeaaaaaaaaaaeaaaaalMll 


1995P_ _1996P 
$662. 1 $723.8 
$679.6 $745.2 
$17.5 $21.4 

2.6% 3.0% 
$5.34 $5.84 
$5.48 $6.01 
$0. 14 $0. 17 

2.6% 3.0% 


